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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 32350076
Washington, D.C. 20549 Expires: )

Estimated average burden

—— FORMD hours perresponse. ..... 16.00

NOTICE OF SALE OF SECURITIES Pwﬂ)"SEC USE ONLYS.iriﬂl
T
SECTION 4(6), AND/OR DATE RECEIVED
08041020 UNIFORM LIMITED OFFERING EXEMPTION | 1

Name of Offering  { D check if this is an amendment and name has changed. and indicate change.)

Series A Financing A, gEB
Filing Under (Check box{es) that apply): [] Rule 504 [] Rule 505 [7] Rule 506 [] Section 4(6) [] ULOE 75395

Type of Filing: /] New Filing [] Amendment seﬁﬁon 8”?9
A. BASIC IDENTIFICATION DATA qﬁ“f? 05 70na

1. Enter the information requested about the issucr . ¥

Name of [ssuer |:| check if this i5 an amendment and name has changed, and indicate change.) Washfnghn D

Ringleader Group, Inc. 'ﬂ@ﬂ » OC

Address of Exccutive Offices {Numbcr and Street, City, State, Zip Code) Telephene Number (Including Arca Code)

261 West 35th Street Suite 604 New York, New York 10001 212-047-9800

Address of Principal Business Operations Pﬂmujily, State, Zip Code) Telephone Number {Including Area Code)
{if different [rom Executive Offices)

SEG
Brief Description of Business Mail PracesBing
THOMSON Section
FINANGIAL RTER i
Type of Business Organization |y L] Fag 43 [ [e]
m corporation |:| limited partnership, atready formed |_—_| other (please specify):
[] business trust [ limited partnership, to be formed )
Washin
Month Year hhhnad o‘ﬂ .
Actual or Estimated Date of Incorporation or Organization:  [{T1] [Q17] [ Actval [] Estimated 1
Jurisdiction of Incorporation or Organization: (Enter two-letier U5, Postal Service abhreviation for Siate:
CN for Canada: FN for other foreign jurisdiction) DE
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in relinnce on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 et seq. or 15 U.5.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or. if received al that address after the date on
which il is due. on the date it was mailed by Uniled States registered or certified mail Lo that address.

Where To File: 1.8, Securinies and Exchange Commission, 450 Fifth Street. N.W.__ Washington. D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previovsly supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC,

Filing Fee: ‘There is no federal filing tee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Oftering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. I a state requires the payment of a fee as a precondition te the claim for the exemption. a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate siates in accordance with state law. The Appendix 1o the notice constitutes a part of
this notice and must be completed,

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, faifure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB cantral number, 1 of 9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promaoter of the issver, if the issuer has been organized within the past five years;

s  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issvers.

Check Boxfes) that Apply:  [] Promoter /] Beneficial Owner  [/] Executive Officer

Director

D General andfor
Managing Partner

Full Name (Last name first. if individual)
Walczak, Jr., Robert J.

Business or Residence Address (Number and Street, City, State, Zip Code)
286 Fifth Avenue, 6th Floor, New York, New York, 10001

Check Boxies) that Apply:  [] Promoter  [] Beneficial Owner  [[] Executive Officer [7] Director {71 General andfor
Managing Partner

Full Name (Last name first, if individual)

Walczak, Sr., Robert J.

Business ot Residence Address  (Number and Street, City, State. Zip Code)

36 Brookhaven Road, Hamden, Connecticut 06517

Check Box{es) that Apply: E] Promaoter D Beneficial Owner |:] Execulive Officer m Director D General andfor
Managing Partner

Full Name {Last name first, if individual}

Ruda, Harry

Business or Residence Address  (INumber and Street, City, State, Zip Code)

6 Cardinal Lane, Andover, Massachusetts 01810

Check Box(es) that Apply: [J Promoter [J Beneficial Owner [} Executive Officer  [] Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address  {IWumber and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner  [7] Executive Officer {T] Director {T] General andfor

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, Siate, Zip Code)

Check Box(es) that Apply: D Promoter [} Beneficial Owner D Exccutive Officer

D Director

[] General andfor
Managing Partner

Full Name (Last name fiest, if individual)

Business or Residence Address  (Number and Street, City, State. Zip Code)

Check Box(es) that Apply: D Promaoter D Beneficial Owner D Executive OQfficer

D Director

[:] General and/or
Managing Partner

Full Name (Last name first, it individual)

Business or Residence Address  (Number and Street, City, State, Zip Codce}

{Use blank sheet, or copy and use aditional copies of (his sheel, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering? ..o, ES
Answer also in Appendix, Column 2, if filing under ULOE,

2. What is the minimum investment that will be accepted from any individual? ..o, s 20,000.00

Yes No

3. Does the offering permit joint ownership of a SINgIe UNTET Lo e = ]

4. Enter the information requested for each person who has been or will be paid or given, directly or indircctly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5} persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only,

Full Name (Last name first, if individuval)

Business or Residence Address {Number and Street, City. State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual StAles) ... ] AL States

(H])
MT] NH ND
[RT] UT

Full Name {Last name first. if individual)

Rusiness or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or cheek individual SIMES) v e s || Al SLALES

[aZ)
0] (Ta]
MT] [NV
(D] TX

ol [Z] 1o
SREE
=
7

EEEE
<! [Z] [=] &
<| = [Z| |[=
HEEE

z
—

Full Name (Last name first. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check Individual SIAIESY (oo et e et s et s ea e st st esrrante s [ All States

(AZ]
O] [Ta] :
MT]) [(NV] NH
(RT] (ST

=
HEE
Z| |
Z[ =

U [0, FA @A

{Use blank sheet. or copy and use additional copies ol this sheet. as necessary.)
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C. OFFERING PRICE, NUMBER OF INYESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none™ or “zero.” [f the transaction is an exchange offering. check
this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Agpregate Amount Already
Type of Security Offering Price Sold
DB <. ek E R ee Rt on et $ $
EQUILY 1o s s s derrsreenr s $ b3

Common Preferred
O & 9,130,181.00 *

Convertible Securities (including Warrants) ..o e sneen $ 9,130,181.00
Partnership TREFESIS (.o.oiic ettt ettt s b et e sasne e nasns h)
Other (Specify UV TR VPO TROOUN h) h)
TOLAL L. o e e R e ne e g 9.130,181.00 ¢ 9,130,181.00
Answer also in Appendix, Celumn 3, if filing under ULOE. * $155,939.00 Received from a foreign
2. Enter the number of accredited and non-accredited investors who have purchased securities in this investor.
offcring and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines, Enter 07 if answer is “none” or “zero.”
Apggrepate
Number Dollar Amount
Investors of Purchascs
ACCREUIIEd TNVESIONS 1oovoovvvoceevescscoeessetee oo seeeasess e esssssees st essesssesees s sessssssssssresssssnsssanressenre VO $ 9.130,181.00
NON-ACCIEAITED INVESTOIS ..ottt et ettt e emnrmnr et renaes $
Total (for filings under Rule 504 only) ..o e $
Answer also in Appendix. Column 4. if filing under ULOE.
3. 1Ilthisfiling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Tvpe of Otfering Security Sold
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 1o organization expenses of the insurer,
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
nol known. furnish an estimate and check the box to the left of the estimate.
Transler AZEnLs FLen .ottt et et e s O s
Printing and ENnZraving CislS oottt et sres st et secs et ese e eee b emge e esateab e b b e b e ] %
Accounting Fees .o O s
EREIMEETING FEES (oot iirvrrre st rressare s v ser s rrsases st vs et s bt sava et e T rase et s R vR e R e s AR aRe s e E st e b e es A rreEe e s b v rt O %
Sales Commissions {specify (inders™ fes Separately) oo et e s 0 s
Other Expenses (idemify) State securities filing fees & $ 650.00

4019



AT SO NI iy i ALt IR A R R R ;‘v N Ay ,igu et
Fr &t ] FeuN i
EQEFERIN #PRIG‘é'igﬁl B EE;PJ%I&%E?H?‘BEwgfv'g%gﬁwqmm “&?«A{,&gxg’«(‘iv

b, Enter the difference between the aggregate effering price given in response to Part C — Question 1
and 1otal expenses furnished in respanse to Parl C — Question 4.a. This difference is the “adjusted gross 9.058 §41.00

5. Indicate below the amouat of the adjusied press proceed 1o the issuer wsed or proposed 1o he used for
cach of the purposes shewn, [T the amount for any purpose is not known, lurnish an cstimate and
check the box to the lefi sTihe estimate. The tola) of the payments listed must equal the adjusted gross
procceds to the issuer sct forth in response to Part C — Question 4.b above,

Pavments 1o

Offcers,
Directors, & Paymenis to
Alffifintes Others
Sal'arics A TEES s sesnis e sar st b s rre st s sssssnnssonssiass L] B ns

Perchasc ol real esiate

-8 s
Purchase, rental or leasing and instaliation of machinery
BN CGUIDIMTIL ccouiits et ciasast e st AE a4 £ A8 s 48 S 48RE sttt s st smnnnns sentrsostssts || as

Construction ar leasing of ptant buildings and Facilities ..ot [ §, s

Acquisition of other businesses (including the value of securities involved in this
alicring thot may be used in exchange Jor the asscis or securities of anolher

{SSUCH PUTSUANT L0 8 MTFBET} covrernivneeirsssrsessssenss st sares s s sssrssnss st st s st ssasssssssssnsstsessssnss || 9 s

Repayment of intdehtedness ottt || B 1s 3,808,641.00
Working capital... RO OO [ |- % 0s 4.250.000.00
Other {specifv): Servlo=s provided in exchange for services 0s 0as 1,000,000.00

-0 0s

Lol TORIS oo st st sserm s || 0.00 s 9.058,641.00
Total Fayments Listed (Colmmin 0015 AU} e s snsessssmesecssenes O $_g:058'641’00

DERAL SIGNATURT

The isswer has duly caused this notice to be signed by the undersigned duly amthorized person. ITthis netice is fifed under Rule 303, the following
signuture constitutes an undertaking by the jssuer (o furnish to the U8, Sceurities and Kxchange Commission, upon wrilten request of its stalt.
the infororation fuenighed by the issucr o any nan-sceredited nvestor pursuant (g pumgmpl\ (b}(2) of Rule 502.

Issuer (Priot or Type) Signatwe / Date
Ringleader Group, Inc. Z- ZAD
! /

Name of Signer (Print or Typ:2} 1 or Signer (Pofybr Type)
Robert J. Walczak, Jr. President
ATTENTION

Intentional misstatements or omissions of tact constitute federal criminal violations. {See 18 U.5.C. 1001.)
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x.'w&.ffﬁmmst;‘r.aﬂe;% g} 77-&«{&?
L eyl ww:r!-' mn‘ ) ,I LA

T

15 any party described in 17 CFR 230,262 pmsmlly whju,l to any of the disqualification ) Yes No
provisions of such mile? v, S X

Sce Appendix. Cotimn 3, for state responsce.

The undersigned issucr heveby undertakes to furnish to any statc administrator of sy state in which this notive is filed a notice on Form
D {17 CFR 239.500} ut such times as required by stale faw.

The undersigned issuer ficreby undertakes to farnish to the state administrators. upon writien request, information furnished by the
issuer to gfferces.

The undersigned issucr represents that the issuer is familiar with the conditions thut must be satisticd 10 he entitled Lo the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issucr claiming the availability

of this excmption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents (o be truc and has duly caused (his notice to be signed on its hehal by the undersigned

duly authorized person.

tssuer (Print or Type)
Ringleader Group, Inc.

Signature /

"2,/ 2065

Name {Print or Type)
Robert J. Walczak, Jr,

Lrﬂ{. {Print or Iypt.‘V

President

Instruction:

Print the name and tide of the signing representative under his signatire for the state portion af this form. One copy ol every notice on Fosm
Any copics nol manually signed must be photecopies of the manually signed copy or bear typed or printed

1 must be manatly signed.

signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Ttem 1)

3

Type of security

and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

Lh

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of

Accredited Non-Accredited
State{ Yes | No Investors | Amount Investors | Amount Yes | No
m ]
« |
Az B | —
AR x || Series A 1 $191,700.0( L= ]
o -
c© L [ |
cT E Series A 1 $394,369.0( [ x |
pE[ x| seriesa 3 $5,792,672 =]
DC L |
o [ — ] [
GA ||
H L LI
ID ] 4
IL ]
IN [ |-
1A I ' L3
] - |
KY ] [ | .
LA | L]
ME . L
bl WO | ] |
MA X | SseriesA 7 $2,350,435. =]
MI ] [ ]
MN L] [ Ej
MS |
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APPENDIX

| 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to seil and aggregate {if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1} (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes Neo Investors Amount Investors Amount Yes No
MO
r C ]
N |
W C
NH | | |
NJ | |
NM || il | [ ]
NY ]
NC | | L]
ND il I —
OH C_ ]
oK | | H |
OR | 7
PA x Series A 1 $245,066.0 | ] | x ]
RI
e L [ —
o] [
w[ |
TX !
uT -
vT ] | | L
val |l L
WA 15 ]
idl I C_ 1
Wi I

80f9




APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of

Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY ]

PR
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b,  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished {n response to Part C — Question 4.a. This difference is the “adjusted pross 0.058 641.00
PIOCEedS 10 The ISSUET.™ ... iesrescerr e rssr s s e s s sssenr e s b eas e bbb a s e bbb s tssesersaasan s

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed Lo be used for
each of the purposes shown. [f the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equatl the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SALAMIZS AN TEES 1uiviviriiiii i i bbb e e b bt s R e R b e s TR bR R e e s e £ bt st naen e tacas as 0s

Purchase of real estate

0s s
Purchase, rental or leasing and installation of machinery

AN CUUIPIIENT erveerriervarerie e raessntersessasaeessesesseerresesretesssssess e seuntssocssesessessebasunesseas st beeearesseseseset sractsennssnes Os s
Construction or leasing of plant buildings and facilitIes .......cccoooerriieioee e ereeeee e Os %

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ISSUCT PULSUANT 10 A MICTECT] w.vovocevietsress b st st st s ssse st ssssstssrsnssssssensesrs || B Os

Repayment 0f iNAEBLEURESS .. ..oooueve.rvoeeesceeseeeeeeeressseceoseesses s sessensesss s s seaeees s es e s ssesss st st anse s srens 0s 0s 3,808,641.00
WOTKINE CAPIAL oottt e e et v e e sr e s scadnm e e et s e ttans et ebns s s eeacansesessereesssmacsennanas s s 4,250,000.00
Other (specify): Services provided in exchange for services s s 1,000,000.00

....... s s
COMUIII TOMLS oot e et e et et ema et e o2t eeae e st eaaeemt e et e reeae st naeessnnesneesenenreaamamre s s emeememeaean D $ 0.00 O s 9,058,641.00

Total Payments Listed {column totals added) oo bt D $ 9.058,641.00

D, FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis notice is tiled under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish 10 the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) ol Rule 502.

[ssuer (Print or Tyvpe) Signature Date

Ringleader Group, Inc.

Name of Signer (Print or Type) Title of Signer (Print or Type)
Robert J. Walczak, Jr. President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

50f 9



E. STATE SIGNATURE I

Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes Ne
PrOVISIONS OF SUCK FULET oo ettt ed et et b bt b s b ee s am s ot 2anas e st neae

See Appendix. Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law,

The undersigned issuer hereby undertakes to furnish to the state administrators. upon written request, information furnished by the
issuer to offerees.

The undersigned issuer represents that the issuer is lamiliar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the statc in which this noticc is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contenis to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

Issuer (Print or Type)
Ringleader Group, Inc.

Signature

Date

Name (Print or Type)
Robert J. Walczak, Jr.

Title {Print or Type)

President

Instruciion:

Print the name and title of the sipning representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed.  Any copies not manuvally signed must be photocopies of the manually signed copy or bear typed or printed

signatures.

6 of 9



